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@he State of Texas
Serretary of State

g

DEC. &, 1938

LAYID L. SARKANONU .
803 NORTH UALLAS SAMK TOWER 12900 PRESTON RO

DALLAS s TX 75230

RE:
EXCSL TELFCOMMUNICATIONS. I[MNC.
CHARTER MUMRER OLlI9AT708-UQD

{7 HAS RAEEM YR PLEASURS TO APPROVE AND PLACE ON RECORD THE ARTICLES
wE TAURPARATION THAT CREATED YJQUR CDURPIRATION. WE EXTEND OUR BEST

TWISHES TU? SUCCFSS TN YAU2 MEW YENTURS.

AS A CURPIRATTUN, YQU APE SUBJECT T STATE TAX LANS. SOME NON-PROFIT
CORPUYTATINNG ARE FXENMPT FOUM THE PAYMEMT fF EIAMCHISE TAXES AND MAY
ALST RE EXEMPT BRGM TH: PAYHENT (F SALES 4&ND USST TAX DN THE PURCHASE
UF TAXARLE TTFMS. IF yIU FEEL THAAT UMDER THE LAW YOUR CORPORATION IS
ENTITLER TJ 8% FXEMPT YU MUST APPLY TO THE COMPTROLLER OF PUSBLIC A4C~
COUNTS FUR THS EXAMPTION. THT SSECRETARY OF STATE CANNAOT MNAKE SUCH

VETERMIMATINH FAXK YUUR CORPIRATIUM,
[F Yc CAN 22 OF FURTHE® SERVICE AT AnY TI4E, PLEASE LET US KNOW.

VERY TRUL{ YOURS,

Ml Lefiusg

( Secrelary of Siate




ARPICLES OF INCORPCRATION

| oF
EXCEL TELECOMMUNICATTONS, INC. DEC 08 19a3

Clary 1.3
Carp Fationg Section

) . Article I _

The name of the corparation is EXCEL TELECOMMUNICATIONS,

INC -
Article IT
The period of its duration is perpetual.

Article IIT
The purposa for which the corporation is organized is the

transaction of any or all lawful business for which corporations

may be incorporated under the Texas Business Corporation Ack.

Article IV

The aggregate numbexr of shares which the corporation shall

have autharity to issue is one hundred thousand (100,000) shares

of no par value.
Article ¥

not commence business until it has

"The corporation will

recaived for the issuance of shares consigderation of the value

of One Thousand Dollars ($1,000.00) consisting of wmoney, labor

done, or property actually received.
"Article VI
The street address of its ipitial registered office is 12202

Pleasant Valley Drive, Dallas, Texas 75243, and the name of its

initial registered agent at such address is Kenny A. Troutt.

ARTICLES OF INCORPORATION — Page 1




X
o4
]

article VIT
Kenny ‘A. Troutt shall constitute the initial sole dirsctor
cf the 'Board of Directors, and he shall serve as director until
the; first annual wmeeting of the shareholders, or until his

éugzessor shall be elected and qualiﬁy. The address of said

director is:

12202 Pleasant Valley Driva
Pallas, Texas 75243

Article VITT

The name and address of the incorporator is David L.

Kenny A. Troutht

Sherwood, Post Office Box 670035, Dallas, Texas 75230.

///
Jézziéﬂégifi;/fﬁ&Zﬂﬁ?

.- DAVID L. SHEERWOOD

STATE OQF TEXAS )
) 15S.

CQUNTY COF DALLAS)

BEFORE ™2, +the undersigned Notary Public, on ¢this day
perscnally appeared DAVID L. SHERWOOD, known to me to be the
person whose name is subscribed to the foregoing document, and
being by me first duly sworn, declared that the statemsnts

therein contained are true and correct..

GIVEN wunder my hand 2and sea of office this 1st day, of

December, 198B.

: ) '
NOTARY PUBLI&,$tate of Texas

My commission expires:

9=

( ¥
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SECRETARY OF STATE

A CERTIFICATE OF AMENDMENT
OF

EXCEL TELECOMMUNICATIONS, INC.
CHARTER NO. 1096708-0

-

| .
i‘ The undersigned, as Secretary of State of Texas, hereby certifies that the attached Arxticles.
- of Amendment for the above named entity have heen received in this effice and are found

. to conform to law.

ACCORDINGLY the undersigned, as Secretary of State, and by virtue of the authority
vested in the Secretary by law, hereby issues this Certificate of Amendment. _

Dated: December 28, 1995

Effective: December 28, 1995

oY

Antonio O. Garzz, Jr.
Secretary of State




T - ARTICLES OF AMENDMENT * Inthe Officeofthe +
TO THE ARTICLES OF WNCORPORATION Secretary of State of Te

» EXCEL TELECOMMUNICATIONS, INC. 835
7 (the "Corparszion”) Corporations Sectic

Pursuant to the provisions of Article 4.04 of the Texas Business Corporation Act, the
Corporation adopts the following Articles of Amendment to its Articles of Incarporation.

oo ARTICLE ONE

The name of the Corporation is Excel Telecommunications, Inc,

ARTICLE TWQO

The following amendmant to the Articles of Incorporation was adbpted by the sharcholders
of the Corporation on December 28, 1995, so as ta amend the capitalization of the Corporation set
forth in Article Four, Ardde Four of the Articles of Incorporation is hereby amended to rezd in its

entirety as foliows: '

A, The aggregate number of shares that the Corporation shall have authority to issue is
One Millian Two Hundred Thousand (1,200,000) shures, Such shares shall be isstued in two (2)
classes of stock to be designated “Common Stock’ and "Preferred Stack,” The number of shares of
Common Stock suthorized is Two Hundred Thausand (200,000) shares baving no par valus per
share. The number of shares of Preferred Stock 2uthorized is One Million (1,000,000) shares having

no par value per shara.

B.  The Preferred Stock may be issued from time to time in one (1) or more sedes,
"The Board of Directors is hereby authorized, by filing a statement pursuant to Article 2,13 of the
Texas Business Corporation Act, to fix or alter from time to time the designations, preferences,
Hmitadons and relative rights of the shares of each such sedes, including, without limitation, the
dividend rights, dividend rate, conversion rights, vodng zights, rights and terms of redemption
(including sinking fund provisions), redemption price or prices, and the liquidation preferences
of any wholly unissued series of Preferred Stock, and to establish from time lo ime the number
of shares constituting any such series and ths designation thereof, or any of them (a "Preferred
Stock Designation®); and to increase or decrease the number of shares of any series subsequent
to the Issuance of shares of that series, but not below the number of shares of such sedes thea
outstanding, JIn case the number of shares of any serics shall be so decreased, the shares
constitnting such decrease shall resume the status that they had prior to the adoption of the

resclution originally fixing the aumber of shares of such sedes,
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ARTICLE THEREE

shares of the Corporation cutstanding at the time of such adoption was

The number af
sharas entitied 10 vote therean was 89,000,

'99,{300, acd the number of
ARTICLE FOUR

The number of shares vated for such amendment was T4 J@e  _; the number of
was 0. The holders of at least a majority of the shares of

shdres voted against such amendmeat
Comifon Stock autstanding and entitled to vote on the amendments set forth above have signed
a congent in writing pursuant o Article 9.10 adopting such amendments as set forth below and any

written notice required by Articlc 9.10 has been given to all shareholders who did not consent in

wiiting.

ARTICLE FIVE

The amendment does not involve any exchange, veclassification or cancellation of issued

shares of the Corporation.

ARTICLE SIX

The amendment does not effect 2 change in the amount of stated capital of the Corporation.

Dated: December 28, 1995

EXCEL TELECOMMUNICATIONS, INC.
A Texas Corporation

By: 1<p A ﬂ'mzzj’ -

lName:‘ J Lok iy A . Tz ot S
Title: ‘ Greeident —

:=\CURF\2555\1\““537\12?“155.1}(
Faiz
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undersigned corporation submits th

STATEMENT OF CANCELLATION oF TREASURY saRg§ecrstany of sy o

Pursuant to the provisions

of Directors of sheres of the corporation feacquired by it

Il

e

R.".CORWSSS\!WWBII\SIAIEW.EXC

H

.

The name of the corporation is Hxcal Telecommunicaﬁons, Inc. {the “Corpocation ",

.. A resolution was &uiy adogted by the Board of Directors of the Corpomtion on Decemper

? 28, 1995, suthorizing the cancellation of Ome Thousand ¢ 1,000} tréasury shares, jtemized

’ E

as follows:
Class -Series o Number of Sharey
Common Stock n/a 1,000

The amount of stated capital represented by the. shares to be cagcelled Is Twelye
Thousand Nine Hondred Fifty Dollars (512,950), -

The aggregate munber of issued shares, itemized by clgsses and series and par value, if any,

. after giving effect to such cancellation ls itemized ag fallows;

' Dated: December 281995

Fab

Class Series Par Value Number of Shares

Commeon na no par - 35,000

The amount of the stated capital of the corparation after giving effect to such cancellation is
Two Hundred Fifty Seven Thousand Four Hundred Seventy Three Dallars (3257,473).

EXCEL TELECOMIUNICATIONS, INC
A Teas Corporation

Ntn%j gcg%,[ d. Teautt
Titls; Fresy dasrrt

2795
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In the Office of the
TeIans rnf Qtatm af Texas

DEC 2 8 1395

Sec

Pursuant o the provisions of Article 5 .04 of the Texag _
“TBCA"), Excel Telecommunications, Tac., & Texas corporation (*Surviving Corporation”), &nd
Excel Merper Subsidiary, Inc., 2 Delaware corparation (the “Merged Corporation”), submit the
following glfbcies of Merger for the puzpose of gffecting a merger (the "Merges™) in accordancs

with the provisions of Article 5.01 of the TBCA:

© L An Agresment and Plan of Merger (the "Plan of Marger™), adapted in accordancs
with the provisions of Artcle 5.03 of the TBCA, pursuant ta which the Merged Corporation will
be merged with and into the Surviving Corporation, was duly authorized by eli getion required
by the TBCA and the articles or cettificats of incorporation of such corporations, 2 copy of which
is atrached to these Articles of Mergsr and made 2 part hereof, '

The names of the undersigned carporafions and the laws of the State uader which

2.

such carporations were formed ars:
Name of Corporation , State
Excel Telecommunications, nc. Texas

Excel Merger Subsidiary, Inc. Delaware

3. As to the Surviving Carparation and the Merged Corporation, the number of shares
outstanding are a3 follows: :

(a)  Surviving Corporation: 99,000 shares of common stock, no par value per
share, S .

()  Merged Corporation: 1,000 shacss of commen stock, par value $.001 per
share. '

4. . Ag o the Surviving Corporation and the Merged Corporation, the numbers of
shares voted far and against such Plan of Merger by the sharcholders and stockholders, as

applicable, of such corposations are, respectively, as follows:
()  Surviving Corporation:
@  TOTAL VOTED FQOR: 74,180 shares
(i} TOTAL VOTED AGAINST: 0 shares
&)  Merged Cbrpomtiun:
@  TOTAL VOTED FOR: 1,000 shares

~reeAY UOYPFRTY AGGAINST: ( shares
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{c)  The holders of at least twa~-thirds of the shares of Common Stock of the
Surviving Corporation fave signed &' consemt in writing pursuant to Article
9,10 adopting the Flan of Mergzr and any writtan notice required by
Actcle .10 has been given wo all shareholders of the Surviving
Carporadan who did ot consent in writing.

R

- N The Plan of Merger and the performance of its Lerms were guly authorized ﬁy all

ééﬁon required by the Jaws under which each fufcign corporatien or other endy thar is @ party
to the Plan of Merger was incorpora

ted or organized and by its constimient documents.

6.  The cffective date and dme of the Merger shall be Jammary 1, 1996, &t 12:01 am.,
Central Standard Time. |
Executzd December 28, 1995

EXCEL TELECOMMUNICATIONS, INC.
2 Texas corporation :

R s Y.

Name: K . ou‘h’f’ ‘
Te:____ Presidant

EXCEL MERGER SUBSIDIARY, INC.
2 Delaware corporation '

By: ‘f'{,u_-: B - et
Neme:_ Rerag W Troudd
Tite: Prefident

RACORAZEIA NNEWENARTMER.TX
1 Fab  12119/55
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gacretary of stabte of Texas. hereby cartifies that
Mezger of .
permit)

IDIARY, mc. (= Delawaze no
with
INC.

, as
eicles of

EXCEL MERGER auBs
po LawWe

pave bheeb receiVed jn this office und to confor®
ACCORDINGLY, the undersigned, ad gecretary © wy virtue
che authority <vasted iD th qecretary by law:
certificate of Merger- ' ‘

28, 1995.
1996

of

pated pecerberl
12:0% AaM

ggfective January 1,

o ¥ -
Antonio 0. Garzs, Jr.o - )

Secreto™y of Siate




-‘-eorporation ("Surviving Corporation”), and Excel Telecommunications Holdings, Ipc.,
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AGREEMENT AND FLAN OF MERGER

TEIS AGREEMENT AND PLAN OF MERGER (this *Plaz of Merger®), to be effective -
as of the Effectve Thne (as defined in Sccdon 1.2), is exacuted by Excel Merger Subsidiary, Inc.. |
2 Pelaware corporation ("Merged Corporation”), Excel Telecommumications, Inc., a Texas . :

~

" Delaware corporation ("Parent Corporstion”).

RECITALS:

The respective Boards of Dircetors of Merged Corporation, Surviving Corparation anc |
Pazent Corperation have adupted resolutions in 2ccordance with the Texas Business Corporatior !
Act ("TBCA") and the Delaware Genaral Corporation Law ("DGCL™), as applicable, approvin; -
this Plan of Merger, racommending its approval by the respective sharsholders or stockholder @
of each entity and directing that this Plan of Merger be submitted to the respective shareholder:|

or stockholders of each eority for approval.

NOW, THEREFORE, in considerarion of the, promises and the mumal agreements

covenants apd provisions herein contaived, the partics hereto agres as follows:

ARTICLED

The Mergers

1.1 The Merger. At the Effective Time and in sccordance with the TRCA snd th
DGCL, the Merged Corporation shail be merged with and into the Surviving Corporation, tt
Separate existence of the Merged Corparation shall cease, und the Surviving Corporation, a5 &
surviving corperaiion of such merger (the "Merger™), shalt continua 1o exist by virme of and she

bs governed by the laws of the State of Texas,

12 EBffecdve Tims of Merper, Asticles of Merger setting forth the informati

required by, and otherwise in campliance with, the TBCA shafl be filed with the Seczetary of St
of the State of Texas aod & Certificate of Merger sefiing forth the information required by, a
otherwiss in compliance with, the DGCL shall be filed with the Secretary of State of the State
Delaware and the merger of the Merged Corporation with and im0 the Surviving Corporation st
becorne effective st 12:0] a.m. Central Time januaty 1, 1996 (the time of such effectivencs

hercin called the "Effective Timz").

L3 EffecrofMerger. The Merger shall have the sffects set forth in Article 5.06 of
TBCA, Section 259 of the DGCL and of the other relevan: provisions of the TECA and

DGCL.,

1.4  Amicles of Incorporation. The Amicles of Incorporation of the Surv

Corporation as in cffect at the Effective Time shall be the Articles of Incocporadon aof Swrv

A



Corporation. Mo changes are o be effzcted 0 the Am::]es of Incorporation of the Surviving
Corporaticn as a result of the Merger.

1.5 DBylaws. Tke Bylaws of the Surviving Corporaticm"as in effect at the Effective
Time shall be the Bylaws of the Surviving Corporation. No changes are to be effected to the
Bylaws of the Surviving Corporaiton as a result of the Merger,

1.6  Officers. The officers of the Surviving Corporation who are serving as such af the
Effective Timsa shall be the officers of the Surviving Corporation from and after the Effective
Tim#; each such individual to serve until his or her successor has besa-duly elected or appointed |
and qualified or wadl his or her carlier death, resignation or remaval in accordance with law, the
Surviving Ccrponmon s Articles of Incocporanon and its Bylaws,

1.7 Dm:s_qm The direcrors of Ihc Surviving Corporation who dre serving as such
immediately prior to the Effective Time shall be the dirsctors of the Surviving Corporadoen from
and after the Effectve Time, each such individual to serve until his or her successor has been duly
clected or appointed and qualified or undl his or ber carlier dzath, resignation or removal.

" 1.8 FPurher Assurances. If at any time the Surviving Corporation, or jts succassors 0r
assigns, shall consider or be advised that any further assignments or assurancess in law or any
ather acts are necessary or desirable 1o (a) vest, perfect or confimm, of record or otherwise, in the
Surviving Corporation its rights, ftle or intersst in, to or under any of the rights, progerties or
assets of the Merged Carparation acquired or 10 be acguired by the Surviving Corporation as a
result of, or in connection with, the Merger, ur (b) otherwise carxy out the purposes of this Plan
of Merger, the Merged Carporation and its proper officers apd directors shall be deemed to have
_ grameed to the Surviving Corporation an irrevocable power of atforney to execute and deliver all .

such proper deeds, assigmments and assurances in law and to do all acts necessary or proper-to
vest, perfect or confirm title to and possession of such rights, properties or asscts in the Survivisg
Corporation and otherwiss (o cary out the purposes of this Plan of Mezger; and the pmper
officers and direcwrs of the Surviving Corporation are fully anthonz:d in the name of the Mcrged

Corparation or atherwise to take any and 2ll such action,

1.9  Amendment. Notwithstanding shareholder or stockholder approval of this Plan of
Merger, this Plen of Merger may be amended, modified or supplemented by resglution of the

boards of directors of the Merged Corporation and the Surviving Corporation, at any time on or
beforz filing of Articles of Merger or a Certificate of Merger embodying the Plan of Metger With
the Secretary of State of the State of Texas or the Secretary of State of Delaware, if permined by

the TBCA and the DGCL.,

1.10 Successor to Rights and Liabilities, At the Effective Time, the separate existence

of the Merged Corporation shall cease, and the Surviving Corporarion shal] suceesd without other
transfer 1o all the rights and property of the Merged Corporation and shafl be subject to all the

\
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